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~ ORIGINAL

_ Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554
In the Matter of
U S Cable of Coastal-Texas, L.P.

Assignor,
and

Midcontinent Communications )
File No.

Assignee.

Application for Consent to Assign Domestic
Authority Pursuant to Section 214 of the
Communications Act of 1934, as amended

N N N N S N S N S N N N N N N N

JOINT APPLICATION FOR CONSENT TO ASSIGN
DOMESTIC AUTHORITY PURSUANT TO SECTION 214
OF THE COMMUNICATIONS ACT OF 1934, AS AMENDED

Pursuant to Section 214 of the Communications Act of 1934, as amended (the
“Communications Act”), 47 U.S.C. § 214, and Sections 63.03 and 63.04 of the
Commission’s Rules, 47 C.F.R. §§ 63.03, and 63.04, U S Cable of Coastal Texas, L.P. (“U S
Cable”) and Midcontinent Communications (“Midcontinent™) hereby request consent to the
assignment of domestic Section 214 authority from U S Cable to Midcontinent. U S Cable is
a non-dominant carrier authorized by the Commission to provide domestic
telecommunications services. The Applicants seek streamlined processing of this Joint
Application pursuant to Sections 63.03(b)(2) of the Commission’s Rules.

In support of this Joint Application, the Applicants respectfully submit the following

information:



Background

U S Cable provides cable, high speed Internet, interconnected voice over IP service
and non-switched common carrier services in a variety of markets across the country,
including parts of Minnesota and Wisconsin. Following this transaction, U S Cable will
continue to provide these services in the markets that are not part of this transaction.

Midcontinent is the largest cable provider in the Dakotas. Midcontinent offers cable
service, high speed Internet and telephone service, including both switched and non-switched
services, across North Daicota and South Dakota, and also serves some customers in western
and northern Minnesota. Midcontinent has been offering long distance telephone service
since 1982 and local telephone service since 1999. Midcontinent obtained Section 214
international authorization in 2001.!

Midcontinent’s telephone service is a direct replacement for incumbent telephone
company offerings, including local and long distance services; features like call waiting and
call forwarding; and voice mail. Midcontinent’s telephone service is offered via its own
facilities, and it is certificated as a local exchange carrier in Minnesota, North Dakota and
South Dakota. Midcontinent serves more than 80,000 telephone customers and more than
250,000 customers for all of its services combined.

Both U S Cable and Midcontinent have market shares in the interstate, interexchange
market of less than ten percent (10%) and neither U S Cable nor Midcontinent is dominant
with respect to any service. U S Cable and Midcontinent do not currently serve the same
geographic markets and, therefore, there will be no increase in market concentration in any of
the markets served by either Midcontinent or U S Cable. The proposed transaction also will

not result in any meaningful change in the market share of Midcontinent in the interstate

! See Public Notice, DA No. 01-1604 (Jun. 29, 2001), granting File No. ITC-214-20010606-00327.



telecommunications market. Consequently, this Joint Application is entitled to streamlined
treatment pursuant to Section 63.03(b)(2)(i) of the Commission's Rules.

Description of the Transaction

This transaction contemplates the sale of certain assets of U S Cable to Midcontinent
under an asset purchase agreement between the parties. U S Cable is selling the assets
associated with its operations in the Minnesota and Wisconsin markets listed in Exhibit 1.
Following the transaction, U S Cable will continue to operate in other markets where it
currently provides cable service. Consequently, this application requests authorization for a
partial assignment of U S Cable’s Section 214 authority.

Qualification for Streamlined Processing

U S Cable and Midcontinent affirm that (a) the proposed transaction will result in
Midcontinent having a market share in the interstate, interexchange marketplace of less than
10 percent; (b) following the proposed transaction Midcontinent will provide competitive
telephone exchange service and exchange access services exclusively in geographic areas
served by a dominant local exchange carrier that is not a party to the transaction; and (c)
none of the applicants is dominant with respect to any service. Consequently, this transaction
quaiiﬁes for streamlined processing under Section 63.03(b)(2)(i) of the Commission’s Rules.

Transfer of Domestic Section 214 Authorization

In accordance with the requirements of Section 63.04(a) of the Commission's Rules,
Applicants submit the following information:

(1) Name, address and telephone number of each Applicant:
U S Cable:

US Cable of Coastal-Texas, L.P.
28 West Grand Avenue, Suite 10



Montvale, New Jersey 07645
Attention: James D. Pearson
Telephone: (201) 930-9000 ext. 200

Midcontinent

Midcontinent Communications
3600 S. Minnesota Drive, Suite 700
Minneapolis, MN 55435

Tel: 952-844-2600

(2) Government, state or territory under the laws of which each corporate or
partnership Applicant is organized

U S Cable is a New Jersey limited partnership.
Midcontinent is a South Dakota general partnership.

(3) Name, title, post office address, and telephone number of the officer or contact
point of each Applicant to whom correspondence concerning the Joint Application is to
be addressed:

For Midcontinent:

J.G. Harrington

Dow Lohnes P.L.L.C.

1200 New Hampshire Avenue, NW
Suite 800

Washington, DC 20036

Tel. (202) 776-2818

Fax (202) 776-2222

For U S Cable:

Attention: James D. Pearson

US Cable of Coastal-Texas, L.P.

28 West Grand Avenue, Suite 10
Telephone: (201) 930-9000 ext. 200
Fax: (201) 930-9704

(4) Name, address, citizenship and principal business of any person or entity that
directly or indirectly owns at least ten percent of the equity of the Transferee:

The following is the ownership of Midcontinent Communications.



The following entities own ten percent (10%) or more of the equity of Midcontinent via

general partnership interests:

Name and Address

Midcontinent Communications Investor, LLC

3600 Minnesota Drive, Suite 700
Minneapolis, MN 55435

TCI-Midcontinent, LL.C
1500 Market Street
Philadelphia, PA 19121

Percentage Principal
Ownership  Citizenship Business
50% UsS Investments
50% UsS | Investments

Midcontinent Communications Investor, LLC is the managing partner of Midcontinent

Communications.

Midcontinent Media, Inc. (“MMI”) owns 100% of Midcontinent Communications Investor,
LLC. MMI is owned in equal shares of approximately 33% each by Patrick McAdaragh,
Richard Busch and Steven Grosser. The following is the required information for MMI and

its shareholders:

Name and Address

Midcontinent Media, Inc.
3600 S. Minnesota Drive, Suite 700
Minneapolis, MN 55435

Patrick McAdaragh
3600 S. Minnesota Drive, Suite 700
Minneapolis, MN 55435

Richard Busch
3901 N. Louise Avenue
Sioux Falls, SD 57107

Steven Grosser
3600 S. Minnesota Drive, Suite 700
Minneapolis, MN 55435

Citizenship
US

Us

UsS

Us

Principal
Business

Investments

President of
Midcontinent

Chief Operating
Officer

Chief Financial
Officer of
Midcontinent

Other than his interest in MMI, Mr. McAdaragh holds no attributable interest in any entity
that provides interstate telecommunications services.



Other than his interest in MMI, Mr. Busch holds no attributable interest in any entity that
provides interstate telecommunications services.

Other than his interest in MMI, Mr. Grosser holds no attributable interest in any entity that
provides interstate telecommunications services.

TCI-Midcontinent, LLC is wholly owned by Comcast Corporation, a public company
organized under the laws of the state of Pennsylvania, which has the same address as TCI-
Midcontinent, LLC. No individual or entity holds 10 percent or more of the equity of
Comcast Corporation.

The following entities, all of which are non-dominant, are affiliated with TCI-Midcontinent,

LLC and provide or are authorized to provide interstate telecommunications services:

Entity State of Organization | Services Provided | Affiliation
Comcast Business | Pennsylvania Telephony Wholly-owned
Communications, subsidiary of
LLC dba Comcast Comcast
Long Distance Corporation
Comcast WCS Delaware Wireless Wholly-owned
MEQ02, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME04, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
MEQ5, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME16, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME22, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME?26, Inc. Communications subsidiary of
Services Comcast
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME?28, Inc. Communications subsidiary of
Services Comcast




Entity State of Organization | Services Provided | Affiliation
Corporation
Comcast WCS Delaware Wireless Wholly-owned
ME19, Inc. Communications subsidiary of
Services Comcast
Corporation
SpectrumCo, LLC | Delaware Wireless 54.28% owned by
Communications Comcast
Services Corporation
Comcast Phone, Delaware Telephony Wholly-owned
LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
California, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Colorado, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Connecticut, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Florida, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Georgia, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Idaho, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Illinois, LLC ’ subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Iowa, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned




Entity State of Organization | Services Provided | Affiliation
Louisiana, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Maine, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Massachusetts, Inc. subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Minnesota, Inc. subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Montana, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Nebraska, LL.C subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Nevada, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
New Hampshire, subsidiary of
LLC Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
North Carolina, subsidiary of
LLC Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
North Dakota, LLC \ subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Ohio, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned

Oklahoma, LLC

subsidiary of




Entity State of Organization | Services Provided | Affiliation
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Oregon, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Pennsylvania, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Rhode Island, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
South Dakota, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Texas, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Utah, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Vermont, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Virginia, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
West Virginia, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Washington, LLC subsidiary of
Comcast
Corporation
Comcast Phone II, | Delaware Telephony Wholly-owned
LLC subsidiary of

Comcast




Entity State of Organization | Services Provided | Affiliation
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Alabama, LL.C subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Arkansas, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Arizona, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Delaware, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
D.C.,LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Central Indiana, subsidiary of
LLC Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Kansas, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Kentucky, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Northern Maryland, subsidiary of
LLC Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Mississippi, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Missouri, LLC subsidiary of
Comcast
Corporation
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Entity State of Organization | Services Provided | Affiliation
Comcast Phone of | Delaware Telephony Wholly-owned
New Jersey, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
New Mexico, L1.C subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
New York, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
South Carolina, Inc. subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Tennessee, LLC subsidiary of
Comcast
Corporation
Comcast Phone of | Delaware Telephony Wholly-owned
Wisconsin, LLC subsidiary of
Comecast
Corporation
Comcast Phone of | Delaware Telephony ‘Wholly-owned
Michigan, L1.C subsidiary of
Comcast
Corporation

Each of the entities listed above is non-dominant and, to the best of Midcontinent’s

knowledge, does not provide any service in the geographic area covered by this application.
In addition, affiliates of Comcast may offer intrastate services in certain states, but do not
offer such services in any geographic area that is subject to this application.

(5) Certification by Transferee pursuant to 47 C.F.R. §§ 1.2001-1.2003 that no party to
the Joint Application is subject to denial of federal benefits pursuant to Section 5301 of
the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 583

MMI and the Trust hereby certify, pursuant to 47 C.F.R. §§ 1.2001-1.2003, that to the best of
their knowledge, information, and belief, no party to this Joint Application is subject to
denial of federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21
U.S.C. § 583. :

(6) Description of the transaction

11



This transaction contemplates the sale of certain assets of U S Cable to Midcontinent under
an asset purchase agreement between the parties. U S Cable is selling the assets associated
with its operations in the Minnesota and Wisconsin markets listed in Exhibit 1. Following
the transaction, U S Cable will continue to operate in other markets where it currently
provides cable service.

(7) Description of the geographic areas in which the U S Cable and Transferee (and
their affiliates) offer domestic telecommunications services, and what services are
provided in each area

U S Cable provides non-switched domestic telecommunications services in New Jersey,
Texas, Wisconsin and Minnesota in areas that correspond to its cable systems in those states.
U S Cable operates in specific local markets in Minnesota and Wisconsin, which are listed in
Exhibit 1 to this application.

Midcontinent offers local exchange, exchange access and interstate interexchange telephone
service in North Dakota, South Dakota and portions of western and northern Minnesota.
Local exchange and exchange access services are offered via Midcontinent’s own facilities
and interexchange telephone services are offered via Midcontinent’s own facilities or resale.
Midcontinent is certificated as a local exchange carrier in Minnesota, North Dakota and
South Dakota. Midcontinent serves more than 80,000 telephone customers.

There is no overlap between the service areas of U S Cable and Midcontinent. U S Cable
and Midcontinent operate in different parts of Minnesota and Midcontinent does not operate
in Wisconsin.

(8) Statement as to how the Joint Application fits into one or more of the presumptive
streamlined categories in Section 63.03 of the Commission’s Rules or why it is otherwise
appropriate for streamlined treatment:

U S Cable and Midcontinent affirm that (a) the proposed transaction will result in
Midcontinent having a market share in the interstate, interexchange marketplace of less than
ten (10) percent; (b) following the proposed transaction Midcontinent will provide
competitive telephone exchange service and exchange access services exclusively in
geographic areas served by a dominant local exchange carrier that is not a party to the
transaction; and (c) none of the applicants is dominant with respect to any service.
Consequently, this transaction qualifies for streamlined processing under Section
63.03(b)(2)(i) of the Commission’s Rules.

The proposed transaction will have no adverse effect on competition. Grant of streamlined
treatment for this Application is consistent with Commission precedent.

(9) Identification of all other Commission applications related to the same transaction

There are no other Commission applications related to this transaction.
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(10) Statement of whether the Applicants are requesting special consideration because
either party to the transaction is facing imminent business failure

No Applicant is facing imminent business failure. Therefore, the Applicants are not
requesting special consideration for this reason.

(11) Identification of any separately filed waiver requests being sought in conjunction
with the transaction

No separately filed waiver requests are being sought in conjunction with the transaction.

(12) Statement showing how grant of the Joint Application will serve the public interest,
convenience and necessity, including any additional information that may be necessary
to show the effect of the proposed transaction on competition in domestic markets

The proposed transfer of control of U S Cable will allow Midcontinent to provide additional
services to customers in U S Cable’s service area and to increase the efficiency with which
Midcontinent provides service to its existing customers in Minnesota and elsewhere.
Midcontinent’s long experience in providing competitive telecommunications services to
residential and business customers will allow it to provide high quality service to consumers
and businesses in the affected area. Moreover, because there is no overlap between
Midcontinent’s current service area and U S Cable’s service area, competition will not be
adversely affected by consummation of the proposed transaction.
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Conclusion
For the foregoing reasons, the Applicants respectfully submit that grant of this Joint
Application by the Commission would serve the public interest, convenience and necessity.
Respectfully submitted,

Midcontinent Communications

v

By: 4

.G. Harrington
Its Counsel
Dow Lohnes P.L.L.C.

1200 New Hampshire Avenue, NW
Washington, DC 20036
(202) 776-2818
jharrington@dowlohnes.com

U S Cable of Coastal-Texas, L.P.
a New Jersey Limited Partnership

By: US Cable Holdings, L.P.
General Partner

By: US Cable of Lake Forest, Inc.

Date: 4/23/“
7 7

S D Pearson
Viée President
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JOINT DOMESTIC SECTION 214 APPLICATION

CERTIFICATION

On behalf of Midcontinent Communications, the undersigned hereby certifies that
Midcontinent Communications is not subject to a denial of Federal benefits pursuant to Section

5301 of the Anti-Drug Abuse Act of 1988.
Dated: June E‘l 2011

Midcontinent Co nic

By:

[name] steven E. Grosser
[title]  Chief Financial Officer
[address] 3600 Minnesota Drive
Suite 700
Minneapolis, MN 55435



Minnesota

Alden

Avon

Avon Twshp
Baldwin Twshp
Becker

Bethel

Bluehill Twshp
Bradford
Braham
Brewster
Cambridge
Castle Tower
Center City
Ceylon
Chisago City
Claremont
Clarkfield
Clarks Grove
Clear Lake
Clear Lake Twnshp
Clearwater
Cold Spring
Columbus Twshp
Dunnell

East Bethel
Ellendale
Ellsworth
Foley

Forest Lake
Foreston
Freeborn
Geneva

Ghent
Glenville
Granada

Harris

Wisconsin

Alma
Bay City

EXHIBIT 1

Markets Served by U S Cable

Hartland

Haven Twshp
Heron Lake
Holdingford
Hollendale/Maple Island
Isanti

Kellogg

Le Center

Lent

Lindstrom
Linwood
Livonia Twshp
Lynd

Mapleton
Marine on the St Croix
May Twshp
Medford

Milaca

Milroy
Minneota

Mora

Morgan

Nessel Twshp
New Richland
North Branch
Northrop
Ogilvie
Okabena

Palmer

Pierz

Pine City

Pine City Twshp
Plainview / Elgin
Pokegema
Porter

Princeton

Buffalo City
Cochrane

Reeds Landing/Pepi
Twshp

Renville

Richmond
Rockville

Round Lake

Rush City

Russell

Sacred Heart

Sand Prairie/Greensfield
Twshp

Scandia Twshp
Shafer

St Augusta

St Clair

St Francis

St Francis Trailer Park
St Joe City

St Joseph Twnshp
St Stephen

St Wendel

Stacy

Standford Twshp
Storden

Taunton

Taylor Falls
Wabasha
Wanamingo
Waterville/Elysian
Wischke's Mobile Home
Pk

Wyoming
Wyoming Twshp
Zimmerman
Zimmerman Terrace

Nelson
Pepin



